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TX -PAID  UP 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 
LICENSE  NUMBER. 


THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  24*  day  of  June,  2008,  between  the  James  E.  Brewer 
and  Ysleta  Joyce  Brewer,  husband  and  wife,  whose  address  is  7241  Green  Meadow  Drive,  North  Richland  Hills, 
Texas  76180,  as  Lessor,  and  XTO  Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1 .  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto 
(the  "leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas. 
For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous 
hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased 
premises  shall  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid,  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein, 
this  Lease  shall  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is.  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  mere  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease,  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint  venture 
partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

4.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the 
above  address,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
ot  irom  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

(t.  5"  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a 
dry  hole  )  on  the  leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 
action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaming  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  one 
hundred  eighty  (180)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  and  eighty  (180)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably 
calculated  to  obta.n  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such 
operations  are  prosecuted  with  no  cessation  of  more  than  ninety  (90)  consecutive  days,  and  if  any  such  operations  result  in 
the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  is  production  in  paying 
quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying 
quantity  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a 
reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  (a)  to  develop  the  leased  premises  as  to 
formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to 
protect  the  leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled 
therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided 

6.  Pooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or 
interests  therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered 
by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 
ZZ-Z     t0  P^de"t]y  devel°P  or  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with 

respect  to  such  other  lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be 
included  m  any  unit  created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil 
W*  n  J,mt !  bor,zontal  ^P'etion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  of  ten 
percent  (10/o),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
maximum  acreage  tolerance  often  percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or 
horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any 
governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well" 
shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 

?nZSJT  a  *"  1,mtial ^gaS'0U  rati°  °f  10°'000  CUbic  feet  0r  more  Per  barrel>  based  on  24-hour  production  test 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing  equipment- 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the 
reservoir  exceeds  the  vert.ca  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 
first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 
acreage  shal  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 

n Z  ^  u  l  f  38  ? 11  WT  P™duction'  driIIi"S  or  rew°'king  operations  on  the  leased  premises,  except  that  the 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
of  production,  ,n  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authonty.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
™ tr£Ll  th  *b?T%? P^10"  in  PavinS  <uantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
Zlif  T  j  T  ,by  fiIing  of  record  a  wr,tten  declaration  describing  the  unit  and  stating  the  date  of  termination. 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph  the  words 

that  as  to  any  other  part  of  the  leased  premises. 

mvJ;*     Pfial/nteres^-.If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 

haH  be ^re^nctT'r"     eTyabJe  ^  **"  °"  ^        °f  the  ^  Premises  or  ,ands  P°°^  therewith 

hall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8^  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  ,n  whole  or  ,n  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  in  Lessor', 

Z'hlo  st  beT  He  effeCt,  °f  redUdn,g^e  rigHtS  °r  enlarging  ,he  of  ^see  hLunder  a^no  cht^  i 

ownership  shall  be  binding  on  Lessee  until  th.rty  (30)  days  after  Lessee  has  been  furnished  the  original  or  certified  or  du  v 

un «u  lCl edhC0P'e!.  °;r„d0CUTtS  eStab'iShing  SUCh  Chan^e  "Ownership  to  the  reasonable  SXt^ 
ntherwT    ^  f  sfied  the  not,fication  requirements  contained  in  Lessee's  usual  form  of  division  order   Except  as 
otherw.se  stated  herein  ,f  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  Lessee  shaT  be  rdieve^  of  al 
ob  igaions  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  t  JsfeL  to   a^  such 

ttansferred    If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  ilase  the 

:rss:rsisM  be  divided      -  - 

a  ea  covered  by  this  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  o tilZZCtZllte 
ansmg ;  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  thfn Ttf thfarea 
covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduc a  in  accordl^  w  Ut 
hal^e  vTtoL^or  T"",^'  ^  ^  eVeM'  UP°" teminati0n  of 'hisLase,  Lessee,  its  succe    rs  o^si^ns 

^.rf  Ws^e^U^T^  VI  SUCh  POrti0"  °r  POrti0"S  °f  *is  Lease  which  have  terminated  under  the 

ZLT  1 1  P       6  expiratl0n  of  ,he  P"mai7  term  of  this  Lease,  upon  the  expiration  of  any  extension  or 

renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  lasWhis LeaTe  shah 

onTt  V°  nghtS  '^"f  b!'°W  °"e  hUndred  feet  (100'>  either  0) ^deepest  dep*  driTledln  any  weh  dnMed 
on  the  eased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic  equivalent  of  the  base  of  tie  de^format ion 
rt'"8  t°r  ^^'eof  P-ducing  in  any  well  drilled  on  the  leased  premise!  or  on  lands  SMS 

uWnTLTL  'b^WeVer'  f  "fuT  "  the"  engaged  in  °perationS  on  the  leased'premises  or  1  lid  po0  ed 
SS^S^T  Sha"  remain     m  fOTCe  ^  effSCt  "  t0  a"  d6pthS  50  ^  33  *>  ™"  than  ninety  (90)  dayselS 

10.    Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 

undre/f"  (600 'f  oTthTI  "  ^  ^  °T  ^  «"  °"  the  leased  p"-w"^ 

six  hundred  feet  (6Q0.   of  the  leased  premises.  Lessee  shall  only  develop  the  leased  premises  by  pool™  as  orovided 

herein,  or  bidirectional  or  horizontal  drilling  commenced  from  a  surface  location  on  oL  l^ds   Lessee  shaTl  make  a^ 

wellllhall^eot  to°a™b,rCia,ed  Wi'h  ,LeSSee's  °Perations  ^  <° the  drilling,  completion  and  reworking  of 
Z  nil  »nH  JL  •  ^   ,  reasonable  minimum,  taking  mto  consideration  reasonably  available  equipment  and  technology  in 
the  o,l  and  gas  industry  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee' shrill 
sites  and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  iTsee  ut  lii  L  non 
electric-powered  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  th Zlnt  Z  efrom  bv 
installing  a  noise  suppression  muffler  or  like  equipment.  tneretrom  by 

imn,!i    Regulatory  Re^uiremenB  and  Force  Majeure.    Lessee's  obligations  under  this  Lease,  whether  express  or 

Tri sdtoion  Ll!,HS  JeCt  t0  a"  aPP!iCab'e,  'aWS'  m'eS'  regU'atl0nS  a"d  °rdere  of  «V  governmental  author^  having 
jun  diction  including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wel^and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  ru  es  S^on"  or 
orders  are  less  restnct.ve  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking  SucZ  o 
o  her  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  Ln^T!bZ  ^ZZ 
permits,  equipment  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood  adverse  wea  her 

Zketr;DZu:ttTfarrbel,iofn' t^0""  ^ strike  or  iabor  disputes>  °r  *  -^^^^ 

market  for  product  on  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  within  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delayf  and  It  U  see's 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  ifaWe  fof  breach  of 

ante«  01  C°VenantS  °f  thiS  UaSe  WhCn  dri"ing'  Pr°dUCti0n  °r  °ther  0perati0"S  m  50  Panted Tddayed  or 

,h.i!3  m  Inde""'iT  LeSSe*  hereby  releases  and  dl«:h»ni«  Lessor  and  the  owner  of  the  surface  estate,  along  with 
the^  officers,  employees  partners,  agents,  contractors,  subcontractor,,  guests  and  invitees,  and  their  respecUve 
he  rs,  successors  and  ass.gns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  ca^s  of 
action  of  every  nature  or  other  harm,  including  environmental  harm,  for  which  recover^  of  damages  i^ght 
.ncludmg,  but  not  hm.ted  to,  all  losses  and  expenses  which  are  caused  by  the  activities^ of  Lessee  L  officers' 
employees  and  agents  arising  out  of,  incidental  to  or  resu.ting  from,  the  operations  of  or  for  L^on  „r  „nd^r  the* 

iTvtf  ^  81      dri"  Site,  °r  0Perati0nS  S"e  °r  tbM  ^  arise  »"'  »'•'  bXs  "ee's  breach  of 

Further  .  ZZT  1™"*  " k"',-  ^      *       °ther  0r  liable  ac«  or  omission  ofTe^see 

Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Partes 
against  any  and  all  claims  liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (incluXg  deart) 
coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  inc^fng  tort 

T  ™T,  h  °r  TiCt  "abm?'  ind"ding  att0rney  feeS  a"d  °,her  'eg«' expenses,  inc.uding^ho^ o 
t7l  Z  -  r  ,  .  °"  T  ^ the  'eaSed  Premises  0r  at  the  dri"  site  or  operations  site  or  in  any  way  related 
Les^  r  °  C0,"Ply  With  a"y  and  a"  etvironmental  laws;  those  arising  from  or  in  any  way  related  to 

Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operates  s,  e;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises  and  those  Va 
may  a„se  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  om.ss.on  of  Lessee,  .ts  directors,  officers,  employees,  partners,  agents,  contractors,  subcontract^?  « 


invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein  a<>re«  to 
be  hable  for,  exonerate  indemnify,  defend  and  hold  harndess  the  Lessor  Parties  ,„  fte  J^o^r  pr  vfded 

jT^^^^T^^  °mCerS'  en""0yeeS  a"d  agen,S  aS  des£ribed  «bove  EXCEpI 
r..D,,™V.         EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR 

W™1™^™^™^  TrAE,K^SBOF  THIS  LEASE  SHALL  BE  UMITS  AND 

p=if,ed  party)>  ™r  such  ™«™^kkk£ 

j  < 14'  -J—ri-  UA"  notif s  rec"uired  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  noLs  sLll  be  made  bv 
regIStered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  271  * 

eJX  Z°^Tty  °f  Title'  LeSS°r  makeS  "°  Wa,Tanty  of  ^  kind  with  resPe<*  to  title  to  the  surface  or  mineral 
estate  in  the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  bv 
statute,  mcludmg  but  not  hmited  to  Section  5.023  of  the  Texas  Property  Code  (or  it f  successor)  ^duW  Bv 
acceptance  of  th,s  Lease,  Lessee  acknowledges  that  i,  has  been  given  Ml  opportunity  to  invest  gate  Z  Z  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  ti"urS 

1 6.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

all  lL,^I!U£fdi6grfS£5-  Ve"Ue  f<""  a"y  dispUte  arising  under  this  Lease  sha11  lie  in  Tarrant  County,  Texas  where 
all  obligations  under  this  Lease  are  performable. 

18.    Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises  governmental  n.l«  nr 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  E  and/or  o,Z  "  the 

SfiS^        I1'65  "       Vidnity        "e  limUed       USSee  may  -counter  dffficuirse  rin 

SKSS  not  aMowS,  onT  ,"8  °r  °ther.°Peratiof  Theref°re'  Sinee  dri,ling>  reworking  or  oth<*  "Potions  « 
eitner  restricted  or  not  allowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  onerations 

conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  tl^ase Remise Hre  pooted  in 

rewoSr  nWod  S  ,6aSe'  r VidCd  tHat  SUCh  0pera,i°nS  m  aSS0dated  with  a  directio"al  »ell  for  the pu^  of drill 
Z  Jn  f  P  7  8  °r  °ther  °Peratl0nS  Under  the  lease  Premises  or  lands  Poo"*  therewith,  shall  for  purposes  of Its 
lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modirV 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  fn  this  lease,  except  as  expressly  sted  * 

nort'i^hltlf0  EX  Mnd'  LeSS6e  15  her/by  giV6n  ,he  °pti0n' t0  be  exercised  Prior  t0  the  date  on  which  this  lease  or  any 
r2  W?      n    6XP,re  maCCOrdance  Whh  itS  t6rmS  ™d  provisions  of  extending  this  lease  for  a  period  of  t*T 
ion  recuil  hv  ZZ?,  ^      * ^  ^  ^  ^""^  ^ch  WOuld  expire  unless  80  extended-  ThTonly 
hank  nZX^  *  \   ,/     T™'  SUCh  °pt'0n  bemg  *e  payment  t0  Lessor  <or  for  Lessor's  credit  at  the  depository 
bank  named  herein)  and/or  such  parties  entitled  under  any  change  of  ownerehip  according  to  Lessee's  records  an 

n^ZtiZ", T"       ,       ofTwe"ty  Five  Thousand  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 

S of  t  7       31  'Tu  T  °f  eXtenSi°n' in  the  aCreage  30  ex,ended- If  this  lease  is  »t»ded  as  to  only  a 

portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

In  "  H  MiSCe'-!aTU,|-  mlL^se  h  entered  int0  i"  *e  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  w,th  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provTs  ons 

enT^il  i  Tmedtr  bC  inValit?y  3  C°Urt  of -mpetent  jurisdiction,  it  is  agreed  that  this  shall  „!S 
enforceabil,  y  of  any  o  her  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such 'provision   The  section 
.ties  appearing  m  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
taSu      u  may     eXeCUted  in  01,6  0r  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 

which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 

tnTlTasT  *       '°  inC'Ude      °,Ms)  35  the  0011,6X1  requireS  t0  effectuate  the  fu"  p"  * 

«.v„,       *u  WHERuEOF' ,his  Lease  ^  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 

execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executor,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 


LESSOR: 
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STATE  OF  TEXAS  § 

COUNTY  OF  TARRANT   f 


^~wtWaS  aCkn°Wled8ed  bef°re  mC  °n  lhe  M*  ^  *f         2008,  by  James  E.  Brewer  a„d  Ys.eta  Joyce  Brewer, 


EXHIBIT  "A' 


amendments  thereof,  including  streets,  easements  and \3%E$  ReCOrdS'  Timmt  County'  T**as>  and 
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